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l?ie JXrst State 

I, HARRIET SMXTPH WINDSOR, SECRE!C&RY OF STATZ OF TEE STATE OF 

DEIJLBUiRE,DOBEREBYCERTfFYTHEATTACHZD ISATRUEANDCORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF "THAMM f?ATER AQUA 

US HOLDINGS, INC.", FILED IN THIS OFFICE ON-THE TWENTY-SIXTH DAY 

OF JULY, A.D. 2002, AT 2:45 O'CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS. 

3552170 8100 ACITBENTXCATION: 1905859 
020478869 DATE: 07-26-02 



STAmI or LdwwARE 

LJmXHw”*@ 
ivzirD 02:45 m 07numo2 

020478869 - 3!552170 

The name of the corporation (which ia hereinafter 
referred to a8 the *Corporaticmw) is: 

Thanteo Watar Aqua US Holdings, Inc. 

The addrew of the CWporaticWrr regimtmecl off!ice 
in the Stats of Delaware io c/a TAe Corporation Tmot 
cocllpany, corporation Trurt center, 1209 omage street, city 
of Wilmington, County of New Caotla, Delauare 19801. Ths 
nuae and addrem of the registaxa& agent for eervke of 
procersl on the Corporation is The CQX.QOS8tim Tyua cOIi@-y, 
Corporatioxl Trust Center, 1209 Ormge Street, Ctty of 
Wflnkington, County of New Cwcle, Delaware 19803. . 

hRTTCX& XII 

The purpose for which the Cozporatioa is organized 
.ia to -age: in any lawful act oz activity for wMch 
corporatmna may be organized undax: the Qeneml Corporation 
Law of the State of Delaware. 

ARTfCLBIV 

Tbc tOtd. IhlXIbe'zt Of Okrar~6 Of Stock that the 
Cozporation mhall bmm'authotity to ismum fa 3000 d&ares of 
c?omlum Stock, par value of $1.00 per shaxe. 
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. 2%~ name and mailing addra55 of the incorporator 
is bthur %%ahon, XXI, cravath, swaine ti more, Worldwide 
Plaza, 825 8th Avenue, #ew York, btaw York, 10019. 

ARTICXdZ VI 

For the tumqment of the buefne55 and for the 
conhct of the affairs of the Corporation, and in further 
c3&in;tion, limitation atnd regulation of tha powers of the 
Corporation and of ita $&rectors and rtockholdexa, it ie 
further providad that: 

. - (a) the Mx&er of diruciors of t&e Corporation 
ahall be fixed by, or in tba manner provided in, the By-laws 
of the Corpoxatbm; 

(b) in furtherance ipd not Fa limitatiaa of the 
pourers conferred by the laws of the State of Delaware, the 
Board of Dimctom is aacpzerrrly authorized and empwued to 
make, alter, 4u64mt¶ or repeal amy by-law of the Corporatbm; 

(c) in addition to the powers atnd author:ities 
kein or by statute ergrerrly confezzed upool it, t&e Board 
of Directors xnk$.exur&n+ all such pawrrar ti do all mxzh 
thbgrr and act8 ao.may be exercised or done by the 
corporation, mlbject', nmmrtheleas, to the provisions of the 
la*43 of the Stati of Delaware, of this Csxtfficrrtc of 
Incorporation and of the By-law of the Corporathn; and 

(d) unless and Qxcept to the atent that the By- 
law8 of the Corparation so require, the election of 
directars of the Corporation naed not: be by written ballot- 

(a) To the ftilest extent th& the Genti 
Corporation ltrv of the State of Delwam as it exists on the 
bat& hereof or'a6 it may be hereafter amended pefmk8 the 
Iimitltion or sliminatfop of the liability of dimctors, no 

. director of thtt Cwporatioa Mm11 be liable to t&e 
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corporation or Its stockhdlders fey monetary damage6 iCar 
breauh OZ 4 iduciary duty a8 a director. 1Qo amznbmt to or 
xeperl of thim Article ahi'Ll 

-7 
ly to or lava azBy effect oL1 

the 1Fability or allagti lirbil ty of my director of the 
::corporation for oz witi Txmpect to any acts or ald6sivna of 
such director occurring prier to such altmxbmnt or repeal. 

(b) 1x1 rdditi on to any gqu~ts of law and any 
otfgr pravision htrein 01: in tb ter+lir df my Cl-8 OX 
series of capital stock having a preference wez tha ccxmon 
stock of the CoqxxatForr ae to dioi.dsndr, ot upanli-dation 
(and ~otwithstaading that a lesser percentage may be 
spedfled by law), the affiitWe mte of the heMelts of 
804 or nvre of the Mztiag-peuer of the then outstnndi.g 
voting stockof the corporrtion, voting tOgetheras a single 

. Clae8, ahall be required to mea& altar or r@p-1 any 
'~prwision of thie Axticle. 

lx WlTmwS -IT, I, Arthur m4csahm, III, the 
Sole Sncorpontor of TImme Water Aqua US Holdings, Inc. 
have executed this Certifficrte of Incorpoxathm tbicr 26th 
day of mly, 2602, and Do HBRmY CBRTIPY lander the peaalties 
of perjurythat tbiu inotrulmn 

t 

the fact8 stated herein am true. 

"gzt 

xncorporator 

fncorparator Mail* Address: 

crrmth, Swaine & Moore 
'Worldwide Plaza 
02s 0th av- 
New Yodc, Hew York 10019 
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Proposed Corporate 
Structure 

I RWE AG 

1 TVVAH GmbH ] 

t 

’ Thames Water, Plc , 

r-Y&-, 
1 

,- ----- - ---------, 
[ Apollo i 

------_-_ --- i Acquisition i 
1 

Merge and i Inc. i 
AWW survive 

I _ _ - - - - - - - - - - - - - - 4 

I Thames Water Holdings, Inc. I 

Ashbrook Corporation 

I F-6. Leopold Co., Inc- 

1 Hydro-Aerobics, Inc. 1 

I b Thames Water 
North America, Inc 1 



. 

P0s.bMerger . 

RWE AG’s Water Division , 
I 

I 1 
Thames Water 
Aqud&l~ings 

American’ Water 
Works 

Company2 

I 1 1 

Thames Water 
Plc’ 

Other Water 
Businesses 

1. Thames Water Plc operates (through its officers and employees) all of the water business of 
Thames Water Aqua Holdings GmbH’s current and future subsidiaries, including American 
Water Works Company’s utility subsidiaries upon completion of the merger. 

2. Owned directly by Thames Water Aqua Holdings GmbH or by an intermediary holding company 
which will be owned directly by Thames Water Aqua Holdings GmbH. 
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